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CONTRIBUTION AND SALE AGREEMENT (as amended, supplemented or otherwise
modified from time to time, this “Agreement”) dated as of May 1, 2005, between E-LOAN AUTO FUND
TWO, LLC, a Delaware limited liability company (the “Buyer”), and E-LOAN, INC., a Delaware
corporation (the “Seller”).

RECITALS

WHEREAS, in contemplation of this Agreement, the Seller has agreed to sell, transfer,
contribute and assign to the Buyer on the initial Transfer Date, and the Buyer has agreed to accept on the
initial Transfer Date, all right, title and interest of the Seller in, to and under the Initial Sold Assets,
originated by the Seller in the ordinary course of business, upon the terms and conditions hereinafter set
forth; and

WHEREAS, from time to time thereafter, the Seller may transfer, contribute and assign
additional Sold Assets to the Buyer upon the terms and conditions hereinafter set forth; and

WHEREAS, in connection with the transaction contemplated hereby, the Buyer will collaterally
assign to the Secured Party, all of its right, title and interest in and to the Sold Assets and this Agreement,
as collateral for the Note to be issued pursuant to the terms of the Credit Agreement; and

WHEREAS, each of the Seller and the Buyer agree that all representations, warranties,
covenants and agreements made by the Seller and the Buyer herein shall be for the benefit of the Secured
Party;

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained and other good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties hereto agree as follows:

ARTICLE 1
Definitions
SECTION 1.1. Definitions. Capitalized terms used herein and not otherwise defined herein

are defined in Schedule A to the Credit Agreement, dated as of May 1, 2005 (the “Credit Agreement”),
among the Buyer, the Seller and Merrill Lynch Commercial Finance Corp. , as Secured Party thereunder,
as the same may be supplemented, amended or otherwise modified from time to time in accordance with
its terms.

SECTION 1.2. Other Definitional Provisions.

(a) All terms defined in this Agreement shall have the defined meanings when used
in any certificate or other document made or delivered pursuant hereto unless otherwise defined therein.

(b) As used in this Agreement and in any certificate or other document made or
delivered pursuant hereto, accounting terms not defined in this Agreement or in any such certificate or
other document, and accounting terms partly defined in this Agreement or in any such certificate or other
document to the extent not defined, shall have the respective meanings given to them under generally
accepted accounting principles. To the extent that the definitions of accounting terms in this Agreement
or in any such certificate or other document are inconsistent with the meanings of such terms under
generally accepted accounting principles, the definitions contained in this Agreement or in any such
certificate or other document shall control.

(©) The words “hereof’, “herein”, “hereunder” and words of similar import when



used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this
Agreement; Section, Schedule and Exhibit references contained in this Agreement are references to
Sections, Schedules and Exhibits in or to this Agreement unless otherwise specified; and the term
“including” shall mean “including, without limitation,”.

(d) The definitions contained in this Agreement are applicable to the singular as well
as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of
such terms.

ARTICLE 11
Conveyance of Sold Assets

SECTION 2.1. Conveyance of Initial Sold Assets. On the initial Transfer Date, the Seller
does hereby sell, contribute, transfer, assign, set over and otherwise convey to the Buyer, without recourse
(subject to the obligations herein), all of its right, title and interest in, to and under the Initial Sold Assets.
Such assignment shall be evidenced by a duly executed written assignment in substantially the form of
Exhibit A (the “Seller Assignment”). On or prior to the initial Advance Date, the Seller shall execute and
deliver to the Custodian, as designee of the Buyer and the Secured Party each of the documents set forth
in Section 2.2(b) hereof.

SECTION 2.2. Conveyance of Sold Assets After the Initial Transfer Date.

(a) After the initial Transfer Date, the Seller hereafter may, from time to time,
transfer to the Buyer, additional Sold Assets. In consideration of the sale of the Sold Assets sold to the
Buyer on any Transfer Date, the Buyer shall pay to the Seller on such Transfer Date an amount equal to
the remaining principal balance of all Receivables plus interest accrued from the prior installment date, if
any, transferred to the Buyer on such Transfer Date. Buyer shall pay such purchase price by (i) making a
cash payment to the Seller to the extent that the Buyer has received an Advance on such Transfer Date
pursuant to the Credit Agreement and (ii) if the purchase price to be paid for the Sold Assets exceeds the
amount of any cash payment for the account of the Seller on such day pursuant to clause (i) above, such
excess shall automatically constitute a capital contribution to the Buyer by the Seller. In connection with
any such transfer, the Seller will execute and deliver on or prior to the respective Transfer Date each of
the documents set forth in Section 2.2(b) hereof.

(b) In connection with any transfer of Sold Assets by the Seller to the Buyer in
accordance with the provisions of Sections 2.1 or 2.2(a) of this Agreement, the Seller shall execute and
deliver to the Buyer and the Secured Party on or before the related Transfer Date, each of the following:

(1) A completed and executed Seller Assignment which assignment shall
operate as an assignment, without recourse, representation, or warranty, except for the
other representations and warranties specifically set forth in this Agreement, of all the
Seller’s right, title, and interest in and to the Sold Assets identified in such certificate;

(ii) Completed UCC financing statements (if necessary or advisable) or
documents of similar import described in Section 6.2 hereof, together with evidence of
filing of such financing statements in the appropriate filing offices and jurisdictions as
may be required with respect to the Sold Assets so transferred; and

(iii) Copies of all applicable UCC and federal, state and local tax and
judgment lien searches indicating the absence of any Encumbrance other than a Permitted
Encumbrance with respect to the Sold Assets identified in the related Seller Assignment.



SECTION 2.3. Security Grant. The Seller and Buyer intend that all transfers of Sold Assets
be a “true sale” or “true contribution” by the Seller to the Buyer that are absolute and irrevocable and that
provide the Buyer with the full benefits of ownership of the Sold Assets, and neither the Seller nor the
Buyer intends the transactions contemplated hereunder to be, or for any purpose to be characterized as,
loans from the Buyer to the Seller. It is, further, not the intention of the Buyer or the Seller that the
conveyance of the Sold Assets by the Seller be deemed a grant of a security interest in the Sold Assets by
the Seller to the Buyer to secure a debt or other obligation of the Seller. However, in the event that,
notwithstanding the intent of the parties, any transfer of any property described in Sections 2.1 or 2.2 is
characterized by a court or other governmental authority as a loan rather than a sale, Seller shall be
deemed hereunder to have granted to Buyer and its assignee, the Secured Party, a first priority security
interest in all of Seller’s right, title and interest in, to and under such Sold Assets.

Such first priority security interest shall secure all of Seller’s obligations (monetary or otherwise)
under this Agreement and the other Credit Documents to which it is a party, whether now or hereafter
existing or arising, due or to become due, direct or indirect, absolute or contingent. Buyer and its
assignee, the Secured Party, shall have, with respect to such property, and in addition to all the other
rights and remedies available to Buyer under this Agreement and applicable law, all the rights and
remedies of a Secured Party under any applicable UCC, and this Agreement shall constitute a security
agreement under applicable law.

ARTICLE II1
The Sold Assets

SECTION 3.1. Sold Asset Representations and Warranties. The Seller makes the following
representations and warranties as to the Sold Assets for the benefit of the Buyer, each Hedge
Counterparty and the Secured Party, on which the Buyer relies in acquiring the Initial Sold Assets (and on
which the Buyer is deemed to have relied in acquiring any additional Sold Assets, the Secured Party is
deemed to have relied in making the loans and each Hedge Counterparty is deemed to have relied in
entering into its respective Hedge Agreement(s)). Such representations and warranties are made as of
each Transfer Date with respect to the Sold Assets transferred by the Seller to the Buyer on such date,
unless otherwise indicated, but shall survive the sale, transfer and assignment of the Sold Assets to the
Buyer and the pledge thereof to the Secured Party for the benefit of itself and each Hedge Counterparty
pursuant to the Credit Agreement and the Auto Fund Security Agreement.

(a) Fair Consideration. The consideration received and to be received by the Seller
in exchange for the assignment, transfer and contribution of the Sold Assets is (x) fair consideration
having value equivalent to or in excess of the value of the assets being transferred by the Seller to the
Buyer and (y) not less than “reasonably equivalent value” as such term is used in Section 548 of the U.S.
Bankruptcy Code. Any such transfer shall not have been made for or on account of antecedent debt (as
such term is used in Section 547 of the U.S. Bankruptcy Code) owed by the Seller or any of its Affiliates
to the Buyer and no such transfer is or may be voidable under any section of the Bankruptcy Code;

(b) Ordinary Course. The transactions contemplated by this Agreement and the
other Credit Documents are being consummated by the Seller in furtherance of the Seller’s ordinary
business purposes and constitute a practical and reasonable course of action by the Seller designed to
improve the financial position of the Seller, with no contemplation of insolvency and with no intent to
hinder, delay or defraud any of its present or future creditors;

(©) Title. It is the intention of the Seller that any transfer and assignment herein
contemplated constitute a sale of the Sold Assets from the Seller to the Buyer and that the beneficial
interest in and title to the Sold Assets not be part of the Seller’s estate in the event of the filing of a
bankruptcy petition by or against the Seller under any bankruptcy or similar law. None of the Sold Assets



has been sold, transferred, assigned or pledged by the Seller to any Person other than the Buyer.
Immediately prior to the transfers and assignments herein contemplated, the Seller had good and
marketable title to each Receivable and a first priority perfected security interest in each Financed Vehicle
and with respect to the other Sold Assets, the right, title and/or interest, free and clear of all
Encumbrances, except Permitted Encumbrances, and, immediately upon the transfer thereof, the Buyer
shall have good and marketable title to each Receivable and a first priority perfected security interest in
each Financed Vehicle and, with respect to the other Sold Assets, the right, title and/or interest, free and
clear of all Encumbrances, except Permitted Encumbrances; and the transfer and assignment to the Buyer
of the Sold Assets has been perfected under the UCC;

(d) All Filings Made. All notations and filings (including UCC filings) necessary in
any jurisdiction to give the Buyer a first priority perfected ownership interest in the Sold Assets, and to
give the Secured Party a first priority perfected security interest therein have been made;

(e) Financed Vehicles and Receivables. With respect to the Sold Assets, the Seller
hereby represents and warrants to the Buyer as of the applicable Cutoff Date that: (i) the sale to the Buyer
of the Seller’s interest in such Sold Assets transferred on such date and the assignment of the Seller’s
security interest in the Financed Vehicles pursuant to this Agreement constitutes a valid transfer of all of
Seller’s right, title and interest in such Sold Assets, free and clear of any and all claims, charges, liens or
security interests created by the Seller or any of its Affiliates, except any Permitted Encumbrances and
(ii) the Seller did not, in the exercise of its interest in any such property, waive, discharge, release or
otherwise permit any modification thereto not in effect or agreed to at the time the Seller acquired its
interest therein, except pursuant to a document, instrument or writing included in the Receivable Files and
no such amendment, waiver, alteration or modification causes such Receivable or related item of Sold
Assets not to conform to the other warranties contained in this Section;

® No Adverse Selection Procedures. The selection procedures used by the Seller in
selecting any Contract or Financed Vehicle to be included in the Sold Assets shall not intentionally
discriminate against the Buyer as to type or age of Financed Vehicle, Obligor or terms of the Contract in
comparison to the Seller’s entire pool of Contracts and Financed Vehicles as a whole;

(2) Eligibility. Each Contract transferred by the Seller to the Buyer as a Sold Asset
is, as of the applicable Transfer Date, an Eligible Contract;

(h) Financial Reporting and Accounting Treatment. The Seller will treat the transfer
of the Sold Assets to the Buyer pursuant to this Agreement as either a sale or contribution, as applicable,
of such Sold Assets for financial reporting and accounting purposes, and the Seller has been advised by its
independent accountants that such independent accountants agree with such treatment;

(1) Bulk Transfer Act. No transfer, assignment or conveyance of the Sold Assets by
the Seller to the Buyer contemplated by this Agreement will be subject to the bulk transfer or any similar
statutory provisions in effect in any applicable jurisdiction;

) Rights to Contracts; No Violation of Contracts. The rights with respect to each
Contract transferred as a Sold Asset pursuant to this Agreement are assignable by the Seller without the
consent of any Person other than consents which will have been obtained on or before the related Transfer
Date; and the transfer and conveyance to the Buyer of the Sold Assets will not violate the terms or
provisions of any Contract or any other agreement to which the Seller then is a party or by which it is
bound;

(k) Registration. A Certificate of Title for each Financed Vehicle has been or will be
registered in the name of the Obligor as owner and the Seller as Secured Party with each applicable



department of motor vehicles;

D Casualty Loss. As of the applicable Transfer Date, to the knowledge of the
Seller, no Financed Vehicle shall have suffered a Casualty Loss;

(m) Dollars. All payments under each Contract are payable in Dollars;

(n) Receivable Files. Each Receivable File is stored in the Custodian’s offices
located at 4315 Pickett Road, St. Joseph, MO 64503;

(o) Ordinary Course of Business. The collection practices used by the Seller or the
Servicer, as the case may be, with respect to each such Contract have been in all respects legal, proper,
prudent and customary in the motor vehicle financing and servicing business;

(p) Contract Payments. Each transferred Contract provides for payment thereunder
on a basis no less frequently than monthly;

(@) Reserved.

(r) Enforceability. The operation of any of the terms of any transferred Contract or
the exercise by the Buyer, the Servicer or the Secured Party of any right under any such Contract will not
render such Contract unenforceable in whole or in part, and, to the best of the Seller’s knowledge, no
right of rescission, set-off, off-set, counterclaim or defense has been asserted in writing with respect
thereto;

(s) Form of Contract. Each transferred Contract is substantially similar, in both form
and substance, to the forms of contracts set forth as Schedules N, O and P to the Credit Agreement; and

(1) All Representations and Warranties True. All representations and warranties
made by the Seller in any certificate or other document delivered at the closing of the transactions
contemplated by the Credit Documents (including all representations and warranties made to Mayer,
Brown, Rowe and Maw in support of its opinion letter issued and delivered in connection with the
issuance of the Note and each of the factual assumptions contained in such opinions to the extent
compliance with such assumptions is in the control of the Seller) are true and correct in all material
respects.

(u) Obligor Insurance. Each Contract and the Seller requires, in accordance with its
customary origination policies and procedures, that each Financed Vehicle be insured by the related
Obligor under insurance policies providing physical damage and bodily injury/physical damage liability
or similar coverage with respect to the Financed Vehicle or the Obligor.

v) Eligible Non-Franchise Dealer. Each Eligible Non-Franchise Dealer has been
approved based on the Non-Franchise Dealer Procedures attached as Exhibit B to this Agreement.

SECTION 3.2. Repurchase upon Breach.

(a) The Seller or the Buyer, as the case may be, shall (and each Hedge Counterparty,
the Servicer or the Secured Party, as the case may be, may) inform the other parties promptly, in writing,
upon the discovery of any breach of the Seller’s representations, warranties or covenants made pursuant
to any of Sections 3.1, 4.2(d), 4.2(f), or 4.2(g) as to a particular Contract. Unless any such breach shall
have been cured by the last day of the Monthly Period after such breach is discovered by a Hedge
Counterparty, the Servicer, the Seller, the Buyer, a Lender or the Secured Party or in which each Hedge



Counterparty, the Servicer, the Seller, the Buyer and the Secured Party receives written notice of such
breach, the Seller shall be obligated to repurchase on the Payment Date following the earlier of discovery
by the Seller of such breach and notice to the Buyer of such breach any Receivable adversely affected by
any such breach as of such last day. Subject to the provisions of Section 4.4, the sole remedy of the
Buyer, the Secured Party or a Hedge Counterparty with respect to a breach of the representations,
warranties or covenants made pursuant to any of Sections 3.1, 4.2(d), 4.2(f) or 4.2(g) as to a particular
Contract and the agreement contained in this Section 3.2 shall be to require the Seller to repurchase the
related Receivable pursuant to this Section, subject to the conditions contained herein.

(b) With respect to all Receivables repurchased by the Seller pursuant to this
Agreement, the Buyer shall sell, transfer, assign, set over and otherwise convey to the Seller, without
recourse, representation or warranty, all of the Buyer’s right, title and interest in, to and under such
Receivables, the related Sold Assets, and all security and documents relating thereto.

ARTICLE IV
The Seller

SECTION 4.1. Representations and Warranties of Seller. The Seller makes the following
representations and warranties as to itself on which the Buyer relies in acquiring the Initial Sold Assets
(and on which the Buyer is deemed to have relied in acquiring any additional Sold Assets), the Secured
Party is deemed to have relied in making the loans and each Hedge Counterparty is deemed to have relied
in entering into its respective Hedge Agreement(s). The representations and warranties speak as of the
execution and delivery of this Agreement and each Transfer Date and shall survive the sale of the
Receivables and the other Sold Assets to the Buyer and the pledge thereof to the Secured Party for the
benefit of itself and each Hedge Counterparty pursuant to the Credit Agreement and the Auto Fund
Security Agreement.

(a) Organization and Good Standing. The Seller is duly organized and wvalidly
existing as a corporation in good standing, and is a “registered organization” (within the meaning of the
UCC) organized under the laws of the State of Delaware, with the corporate power and authority to own
its properties and to conduct its business as such properties are currently owned and such business is
presently conducted, and had at all relevant times, and has, the corporate power, authority and legal right
to acquire, own and sell the Receivables and the other Sold Assets.

(b) Due Qualification. The Seller is duly qualified to do business as a foreign
corporation in good standing, and has obtained all necessary licenses, permits, franchises, government
authorizations and approvals, in all jurisdictions in which the ownership or lease of property, the
enforcement of the Receivables or its rights in the Financed Vehicles and the other Sold Assets or the
conduct of its business shall require such qualifications (except where the failure to be so qualified, in
good standing or to have obtained such licenses, permits, franchises, government authorizations and
approvals would not individually or in the aggregate have a Material Adverse Effect.

(©) Power and Authority. The Seller has the power and authority to execute and
deliver this Agreement and to carry out its terms; the Seller has full power and authority to sell and assign
the property to be sold and assigned to and deposited with the Buyer and has duly authorized such sale
and assignment to the Buyer by all necessary corporate action; and the execution, delivery and
performance of this Agreement have been duly authorized by the Seller by all necessary corporate action.

(d) Binding Obligation. Each of this Agreement and the Seller Assignment
constitutes a legal, valid and binding obligation of the Seller enforceable in accordance with their terms
except as enforcement of such terms may be limited by bankruptcy, insolvency, moratorium or other
similar laws affecting the rights of creditors generally and by equitable principles (regardless of whether




such enforceability is in a proceeding in equity or at law).

(e) No Violation. The consummation of the transactions contemplated by this
Agreement and the fulfillment of the terms hereof do not:

(1) conflict with, result in any breach of any of the terms and provisions of,
or constitute (with or without notice or lapse of time) a default under, the certificate of
incorporation or by-laws of the Seller, or any indenture, agreement or other instrument to
which the Seller is a party or by which it or any of its properties are bound; nor

(i1) result in the creation or imposition of any Encumbrance upon any of its
properties pursuant to the terms of any such indenture, agreement or other instrument
(other than the Credit Documents to which it is a party); provided, however, that the
Seller shall not be in violation of this Section 4.1(e)(ii), on any date of calculation, if
Encumbrances not exceeding an aggregate amount of $250,000 have been created or
imposed with respect to its properties and not then discharged; nor

(i)  violate any court order, law or, to the best of the Seller’s knowledge, any
order, rule or regulation applicable to the Seller of any court or of any Federal or state
regulatory body, administrative agency or other governmental instrumentality having
jurisdiction over the Seller or its properties.

€3} No Proceedings. There are no proceedings or investigations pending or, to the
Seller’s best knowledge, threatened, against the Seller before any court, regulatory body, administrative
agency or other governmental instrumentality having jurisdiction over the Seller or its properties: (i)
asserting the invalidity of this Agreement, the Credit Agreement or any of the other Credit Documents or
the Note, (ii) seeking to prevent the issuance of the Note or the consummation of any of the transactions
contemplated by this Agreement, the Credit Agreement or any of the other Credit Documents, (iii)
seeking any determination or ruling that would reasonably be expected to materially and adversely affect
the performance by the Seller of its obligations under, or the validity or enforceability of, this Agreement,
the Credit Agreement, any of the other Credit Documents or the Note or (iv) that would adversely affect
the income tax treatment of the Note.

(2) Compliance with Law. The Seller:

(1) is not in violation of (A) any laws, ordinances, governmental rules or
regulations, or (B) court orders to which it is subject;

(i1) has not failed to obtain any licenses, permits, franchises or other
governmental authorizations necessary to the ownership of its property or to the conduct
of its business including, without limitation, with respect to transactions contemplated by
this Agreement and the other Credit Documents to which it is a party; and

(i)  is not in violation in any respect of any term of any agreement, or other
instrument to which it is a party or by which it may be bound;

which violation or failure to obtain (as referenced in clause (i), (ii) or (iii) above) could
reasonably be expected to, individually or in the aggregate, materially and adversely affect: (A)
the business or financial condition of the Seller individually, or the Seller and its subsidiaries (if
any) taken as a whole, (B) the ability of the Seller to perform any of its obligations hereunder or
under any other Credit Document to which it is a party, (C) any Contract or the enforceability
thereof or the interest of the Buyer or the Secured Party therein or in any other Sold Asset such



that the aggregate Discounted Contract Balance of all the affected Contracts plus the aggregate
face value of all the other affected Sold Assets would exceed an aggregate amount of $250,000,
or (D) the enforceability of this Agreement or any other Credit Document to which it is a party;

(h) Financial Statements. The Current Financials were prepared in accordance with
GAAP and present fairly the financial condition and the result of operations of Seller as of, and for the
portion of the fiscal year ending on, the date or dates thereof. All material liabilities (direct or indirect,
fixed or contingent) of Seller as of the date or dates of the Current Financials are reflected therein or in
the notes thereto. Between the date or dates of the Current Financials and the date hereof, there has been
no material adverse change in the financial condition of Seller, nor has Seller incurred any material
liability (direct or indirect, fixed or contingent).

Seller does not have any material liabilities or obligations other than those disclosed in
the financial statements referred to in the preceding paragraph or for which adequate reserves are
reflected in such financial statements;

(1) Defaults. The Seller is not in default with respect to any Debt or any other
contractual obligation that could reasonably be expected to, individually or in the aggregate, materially
and adversely affect: (A) the business or financial condition of the Seller individually, or the Seller and its
subsidiaries (if any) taken as a whole, (B) the ability of the Seller to perform any of its obligations
hereunder or under any other Credit Document to which it is a party, (C) any Contract or the
enforceability thereof or the interest of the Buyer or the Secured Party therein or in any other Sold Asset
such that the aggregate Discounted Contract Balance of all the affected Contracts plus the aggregate face
value of all the other affected Sold Assets would exceed an aggregate amount of $250,000, or (D) the
enforceability of this Agreement or any other Credit Document to which it is a party;

)] Insolvency; Fraudulent Conveyance. The Seller is paying its debts as they
become due and is not “insolvent” within the meaning of any applicable Insolvency Law in that:

(1) both immediately before and after giving effect to each assignment,
transfer and contribution of the Sold Assets, the present value of the Seller’s assets will
be in excess of the amount that will be required to pay the Seller’s probable liabilities as
they then exist and as they become absolute and matured; and

(i1) both immediately before and after giving effect to each assignment,
transfer and contribution of the Sold Assets, the sum of the Seller’s assets will be greater
than the sum of the Seller’s debts, valuing the Seller’s assets at a fair market value.

SECTION 4.2. Covenants of Seller. The Seller hereby covenants to the Buyer, the Merrill
Counterparty and the Secured Party that:

(a) Seller shall furnish to Secured Party and/or each Hedge Counterparty such
information as reasonably requested by Secured Party and/or such Hedge Counterparty. Additionally,
Seller shall cause the following to be furnished to Secured Party:

(1) As soon as available, but no later than one hundred five (105) days after
the last day of each fiscal year of Seller, unqualified audited Financial Statements
showing the financial condition and result of operations of Seller as of, and for the year
ended on, such last day, accompanied by (i) the opinion of a firm of independent certified
public accountants acceptable to Secured Party, based on an audit using GAAP, that such
Financial Statements were prepared in accordance with GAAP and present fairly the
financial condition and result of operations of Seller, and (ii) a Financial Report



Certificate with respect to such Financial Statements.

(i1) As soon as available, but no later than thirty (30) days after the last day
of each calendar month (i) unaudited Financial Statements (balance sheet, income
statement and cash flow statement only) showing the financial condition and results of
operations of Seller as of, and for the period from the beginning of the current fiscal year,
to such last day, for the same time period (ii) a Financial Report Certificate with respect
to such Financial Statements.

(iii)  As soon as available, but no later than five (5) Business Days after the
last day of each calendar month, a summary of Contracts originated.

(iv) Notice, promptly after Seller knows or has good faith reason to believe,
of (i) the existence and status of any litigation with respect to Seller which could have a
Material Adverse Effect, (ii) any change in any material fact or circumstance represented
or warranted in any Credit Document or Loan Document, and/or (iii) a Pending Event of
Default or Event of Default, specifying the nature thereof and what action Seller has
taken, is taking, or proposes to take with respect thereto.

v) Promptly, but within ten (10) Business Days upon request therefor by
Secured Party and/or a Hedge Counterparty, such information (not otherwise required to
be furnished under the Credit Documents) respecting the business affairs, assets and
liabilities of Seller, Buyer or any Person guaranteeing or providing Collateral to secure all
or any part of the Obligations and such opinions, certifications and documents, in
addition to those mentioned in this Agreement, as Secured Party and/or such Hedge
Counterparty may reasonably request.

(vi) As soon as available after the last day of each calendar month, (A) a loan
aging summary with respect to the Contracts, in form and substance acceptable to the
Secured Party and (B) a Monthly Servicer Report substantially in the form attached to the
Credit Agreement as Schedule F.

(b) If any Obligor under a Contract ever substitutes, adds to or exchanges any
Financed Vehicle or other collateral subject to such Contract, Seller shall promptly deliver, or cause to be
delivered, any new certificate of title, chattel paper and/or any other documents or instruments related to
such substitution, addition or exchange to the Custodian and shall take all additional steps as shall be
required to preserve the Secured Party’s first priority security interest in such Collateral.

(©) Seller shall pay or reimburse, on a timely basis, the Secured Party for all out-of-
pocket fees, costs and expenses incurred by Secured Party, any Hedge Counterparty or their respective
third parties selected by them in connection with the execution of the transactions contemplated by the
Credit Documents, including, without limitation, a third party to perform agreed upon procedures
reviews, whether or not the transactions contemplated by the Credit Documents are consummated,
provided that the Seller’s reimbursement obligation with respect to the Secured Party’s attorney’s fees
shall be limited as set forth to Section 12.7.1 of the Credit Agreement.

(d) Seller shall deliver, or cause to be delivered, to the Custodian (to be stored in the
related Receivable File) the original Certificate of Title for each Financed Vehicle comprising the Sold
Assets not later than 240 days after the related Transfer Date thereof.

(e) Seller shall cause all Sold Assets sold to the Buyer on any one Transfer Date to
be earmarked by the Servicer and tracked separately as a tranche (each, a “Tranche”); and Seller shall



cause each Monthly Servicer Report to set forth the agreed upon information relating to each Tranche
independent of any other Tranche.

) As of the related Transfer Date, no Contract shall be the subject of an
uncured reversal of funds transfer from its related Dealer or Eligible Non-Franchise Dealer to the
Seller pursuant to a PowerCheck®.

(2) The Seller shall deliver the related Receivable File for each Contract included in
the Sold Assets to the Custodian, and shall cause the Custodian to deliver to the Secured Party an
Acknowledgement of Custodian evidencing receipt by the Custodian of all such Receivable Files, in each
case, on or before the related Transfer Date.

SECTION 4.3. Corporate Existence.

(a) During the term of this Agreement, the Seller will keep in full force and effect its
existence, rights and franchises as a corporation under the laws of the jurisdiction of its incorporation and
will obtain and preserve its qualification to do business in each jurisdiction in which such qualification is
or shall be necessary to protect the validity and enforceability of this Agreement, the Credit Documents
and each other instrument or agreement necessary or appropriate to the proper administration of this
Agreement and the transactions contemplated hereby.

(b) During the term of this Agreement, the Seller, individually and in its capacity as
Originator, shall observe the applicable legal requirements for the recognition of the Seller as a legal
entity separate and apart from the Buyer, including as follows:

(D the Seller shall maintain corporate records and books of account separate
from those of the Buyer;

2) except as otherwise provided in this Agreement and similar arrangements
relating to securitizations, the Seller shall not commingle its assets and funds with those
of the Buyer;

3) the Seller shall hold such appropriate meetings or obtain such appropriate
consents of its Board of Directors as are necessary to authorize all the Seller’s corporate
actions required by law to be authorized by the Board of Directors, shall keep minutes of
such meetings and of meetings of its stockholder(s) and observe all other customary
corporate formalities;

4) the Seller shall at all times hold itself out to the public under the Seller’s
own name as a legal entity separate and distinct from the Buyer; and

®)] all transactions and dealings between the Seller and the Buyer will be
conducted on an arm’s-length basis.

SECTION 4.4. Liability of Seller; Indemnities. The Seller shall be liable in accordance
herewith only to the extent of the obligations specifically undertaken by the Seller under this Agreement.

The Seller shall indemnify, defend and hold harmless, on an after tax basis, the Buyer, the
Secured Party and their respective successors and assigns (and any officers, directors, employees and
agents of the foregoing) from and against (a) any taxes that may at anytime be asserted against any of
them with respect to the sale of the Receivables and the other property transferred hereunder to the Buyer
or the issuance and original sale of the Note, including any sales, gross receipts, general corporation,
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tangible personal property, privilege or license taxes (but, in the case of the Buyer, not including any
taxes asserted with respect to ownership of the Receivables or Federal or other income taxes arising out of
the transactions contemplated by this Agreement) and costs and expenses in defending against the same
and (b) any loss, costs, expenses, damages, claims and liabilities and for all other amounts payable,
including reasonable attorney’s fees and disbursements awarded against or incurred by any of them by
reason of: (i) the Seller’s willful misfeasance, bad faith or negligence in the performance of its duties
under this Agreement or any other Credit Document or any Contract, or by reason of reckless disregard of
its obligations and duties under this Agreement or any other Credit Document or any Contract, and (ii)
any Insolvency Event that occurs with respect to the Seller.

Indemnification under this Section shall survive the termination of this Agreement and the Credit
Agreement and shall include reasonable fees and expenses of counsel (including allocated costs of
internal counsel) and expenses of litigation. If the Seller shall have made any indemnity payments
pursuant to this Section and the Person to or on behalf of whom such payments are made thereafter shall
collect any of such amounts from others, such Person shall promptly repay such amounts to the Seller,
without interest.

SECTION 4.5. Merger or Consolidation of, or Assumption of the Obligations of, Seller.
Any Person: (a) into which the Seller may be merged or consolidated, (b) that may result from any merger
or consolidation to which the Seller shall be a party or (c¢) that may succeed to the properties and assets of
the Seller substantially as a whole, shall execute an agreement of assumption to perform every obligation
of the Seller under this Agreement and, whether or not such assumption agreement is executed, shall be
the successor to the Seller hereunder without the execution or filing of any document or any further act by
any of the parties to this Agreement; provided, however, that: (i) immediately after giving effect to such
transaction, no representation or warranty made pursuant to Section 3.1 shall have been breached, (ii) the
Seller shall have delivered to the Buyer, each Hedge Counterparty and the Secured Party an Officers’
Certificate and an Opinion of Counsel each stating that such consolidation, merger or succession and such
agreement of assumption comply with this Section 4.5 and that all conditions precedent, if any, provided
for in this Agreement relating to such transaction have been complied with, that all financing statements
and continuation statements and amendments thereto shall have been executed and filed that are
necessary, and that no new Certificates of Title are required to be issued under applicable law to fully
preserve and protect the interest of the Buyer, each Hedge Counterparty and the Secured Party in the Sold
Assets, and reciting the details of such filings, or stating that no such action shall be necessary to preserve
and protect such interest, and (iii) the Seller shall have delivered to the Buyer, each Hedge Counterparty
and the Secured Party an Opinion of Counsel or Opinions of Counsel regarding substantive consolidation
of such Person with the Buyer in the event of a bankruptcy filing by such Person which is substantially
similar to the opinion of counsel provided by Seller on May 17, 2005, and which may be subject to
similar assumptions and qualifications as that opinion.

SECTION 4.6. Limitation on Liability of Seller and Others. The Seller and any director,
officer, employee or agent of the Seller may rely in good faith on the advice of counsel or on any
document of any kind prima facie properly executed and submitted by any Person respecting any matters
arising hereunder. The Seller shall not be under any obligation to appear in, prosecute or defend any legal
action that shall not be incidental to its obligations under this Agreement, and that in its opinion may
involve it in any expense or liability.

ARTICLE V
[Reserved]
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ARTICLE VI
Miscellaneous Provisions

SECTION 6.1. Amendment. This Agreement may be amended from time to time by a
written amendment duly executed and delivered by the Seller and the Buyer, with the prior written
consent of the Secured Party.

SECTION 6.2. Protection of Collateral.

(a) The Seller shall execute and file such financing statements, and cause to be
executed and filed such continuation statements, all in such manner and in such places as may be required
by applicable law fully to preserve, maintain and protect the right, title and interest of the Buyer and the
interests of the Secured Party and the Lenders in the Receivables, the other Sold Assets and in the
proceeds thereof. The Seller shall deliver (or cause to be delivered) to the Secured Party file-stamped
copies of, or filing receipts for, any document filed as provided above as soon as available following such
filing. The Buyer and the Secured Party shall cooperate fully with the Seller in connection with the
obligations set forth above and will execute any and all documents reasonably required to fulfill the intent
of this paragraph.

(b) The Seller shall not change its name, identity, location of organization, status as a
“registered organization” or corporate structure in any manner that makes any financing statement or
continuation statement filed in accordance with paragraph (a) seriously misleading within the applicable
provisions of the UCC, unless (i) it shall have given the Secured Party at least thirty (30) days’ prior
written notice thereof and (ii) shall have promptly filed appropriate amendments to all previously filed
financing statements or continuation statements as may be required to preserve and protect the Buyer’s
and the Secured Party’s security interest in the Sold Assets. The Seller shall pay all filing fees or taxes
payable in respect of any UCC financing or continuation statements required to be filed pursuant to this
Section 6.2(b).

(©) If at any time the Seller shall propose to sell, grant a security interest in, or
otherwise transfer any interest in motor vehicles or the related receivables or contracts to any prospective
purchaser, Secured Party or other transferee, the Seller shall give to such prospective purchaser, Secured
Party or other transferee computer tapes, records or printouts (including any restored from backup
archives) that, if they shall refer in any manner whatsoever to any Receivable or other Sold Assets, shall
indicate clearly that such Receivable and the other Sold Assets has been sold and is owned by the Buyer
and has been pledged to the Secured Party.

(d) The Seller shall permit the Secured Party, each Hedge Counterparty and their
respective agents at any time upon two (2) Business Days prior written notice (provided that if an Excess
Spread Deficiency, a Swap Spread Deficiency, a Pending Event of Default or an Event of Default shall
have occurred and then be continuing, no such notice shall be required) during normal business hours to
inspect, audit and make copies of and abstracts from the Seller’s records regarding any Receivable and
the other Sold Assets. The Seller shall only bear the expenses incident to the exercise by the Secured
Party, any Hedge Counterparty or their respective agents of their rights under this Section once per
calendar year for each such entity (unless the Secured Party and Hedge Counterparty are Affiliates) unless
an Excess Spread Deficiency, a Swap Spread Deficiency, a Pending Event of Default or an Event of
Default shall have occurred and then be continuing in which case all such expenses for any number of
inspections, audits or copies shall be borne by the Seller.

(e) Upon request, the Seller shall furnish to a Lender, the Secured Party and/or any
requesting Hedge Counterparty, within five (5) Business Days, a list of all Receivables (by contract
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number and name of Obligor) and the other Sold Assets then held as assets of the Buyer, together with a
reconciliation of such list to the Schedules of Receivables attached to the Seller Assignments furnished
before such request.

SECTION 6.3. Notices.  All notices, requests and other communications to be given
hereunder shall be in writing and shall be given to such party at its address or fax number set forth below
or such other address or fax number as such party may hereafter specify by notice to Secured Party and
Buyer. Each such notice, request or other communication shall be effective (i) if given by fax during the
business hours of the party receiving notice, when transmitted to the fax number specified in this Section
and, on the day of transmittal thereof, a confirmation of receipt (which may be telephonic) is given by the
recipient and in any event no later than the next business day, (ii) if given by mail, on the third day after
such communication is deposited in the mails with first class postage prepaid, addressed as aforesaid or
(iii) if given by any other means (including, without limitation, by air courier), when delivered at the
address specified in this Section; provided that notices given under this subsection (iii) shall not be
effective until received by the respective addressee. All notices shall also be given, simultaneously and in
like manner, to such party’s legal counsel at its address or fax number set forth below or such other
address or fax number as such party may hereafter specify by notice to the other parties.

As to Buyer: With a Copy to:

E-Loan Auto Fund Two, LLC E-LOAN, Inc.

6230 Stoneridge Mall Road 6230 Stoneridge Mall Road
Pleasanton, CA 94588 Pleasanton, CA 94588

Telephone: (925) - Telephone: (925) -

Facsimile No: (925) 520-6200 Facsimile No: (925) 520-1099

Attn: Mark Lefanowicz, COO Attn: Edward A. Giedgowd, General Counsel
As to Seller: With a Copy to:

E-Loan, Inc. E-LOAN, Inc.

6230 Stoneridge Mall Road 6230 Stoneridge Mall Road
Pleasanton, CA 94588 Pleasanton, CA 94588

Telephone: (925) - Telephone: (925) -

Facsimile No: (925) 520-6200 Facsimile No: (925) 520-1099

Attn: Mark Lefanowicz, COO Attn: Edward A. Giedgowd, General Counsel
As to Secured Party: With a Copy to:

Merrill Lynch Commercial Finance Corp. Merrill Lynch Mortgage Capital Inc.
4 World Financial Center, 10th Floor 4 World Financial Center, 16th Floor
New York, NY 10080 New York, NY 10080

Telephone: (212) 449-9369 Telephone: (212) 449-7173

Telefax: (212) 449-6673 Telefax: (212) 738-2666

Attn: Jeffrey S. Cohen Attn: Chris Czako
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As to Merrill Counterparty: With a Copy to:

Merrill Lynch Commercial Finance Corp. Merrill Lynch Mortgage Capital Inc.

4 World Financial Center, 10th Floor 4 World Financial Center, 16th Floor

New York, NY 10080 New York, NY 10080

Telephone: (212) 449-9369 Telephone: (212) 449-7173

Telefax: (212) 449-6673 Telefax: (212) 738-2666

Attn: Jeffrey S. Cohen Attn: Chris Czako

As to Servicer: With a Copy to:

Systems & Services Technologies, Inc. Systems & Services Technologies, Inc.

4315 Pickett Road 4315 Pickett Road

St. Joseph, MO 64503 St. Joseph, MO 64503

Telephone: (816) 671-2029 Telephone: (816) 671-2028

Telefax: (816) 671-2029 Telefax: (816) 671-2029

Attn:  John J. Chappell, President Attn: Joseph D. Booz, General Counsel
SECTION 6.4. Assignment. Notwithstanding anything to the contrary contained herein,

except as provided in the Credit Agreement or Section 4.5 hereof, this Agreement may not be assigned by
the Seller or the Buyer.

SECTION 6.5. Limitations on Rights of Others. The provisions of this Agreement are
solely for the benefit of the Seller, the Buyer, each Hedge Counterparty and the Secured Party and
nothing in this Agreement, whether express or implied, shall be construed to give to any other Person any
legal or equitable right, remedy or claim in the Collateral or under or in respect of this Agreement or any
covenants, conditions or provisions contained herein.

SECTION 6.6. Severability. Any provision of this Agreement that is or becomes prohibited
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

SECTION 6.7. Separate Counterparts. This Agreement may be executed by the parties
hereto in separate counterparts, each of which when so executed and delivered shall be an original, but all
such counterparts shall together constitute but one and the same instrument.

SECTION 6.8. Headings. The headings of the various Articles and Sections herein are for
convenience of reference only and shall not define or limit any of the terms or provisions hereof.

SECTION 6.9. Governing Law. THIS AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS; PROVIDED, THAT
SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW SHALL
APPLY, AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES
HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS.

SECTION 6.10. Assignment to Secured Party. The Seller hereby acknowledges and consents
to any mortgage, pledge, assignment and grant of a security interest by the Buyer to the Secured Party
pursuant to the Credit Agreement of all right, title and interest of the Buyer in, to and under the
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Receivables, the other Sold Assets and the assignment of any or all of the Buyer’s rights and obligations
hereunder to the Secured Party.

SECTION 6.11. No Petition.

(a) By entering into this Agreement, the Seller hereby covenants and agrees that it
will not at any time institute against the Buyer, or solicit or join in or cooperate with or encourage any
institution against the Buyer of, any bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings, or other proceedings under any United States Federal or State bankruptcy or similar law in
connection with any obligations relating to the Note, this Agreement or any of the Credit Documents.
The foregoing shall not (i) limit the rights of the Seller to file any claim in or otherwise take any action
with respect to any insolvency proceeding that was instituted against the Buyer by any Person other than
the Seller, or (ii) require the Seller to resist any legal process.

(b) By entering into this Agreement, the Buyer hereby covenants and agrees that it
will not at any time institute against the Seller, or solicit or join in or cooperate with or encourage any
institution against the Seller of, any bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings, or other proceedings under any United States Federal or State bankruptcy or similar law in
connection with any obligations relating to the Note, this Agreement or any of the Credit Documents.
The foregoing shall not (i) limit the rights of the Buyer to file any claim in or otherwise take any action
with respect to any insolvency proceeding that was instituted against the Seller by any Person other than
the Buyer, or (ii) require the Buyer to resist any legal process.

SECTION 6.12. Submission to Jurisdiction; Waivers.

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY:
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(a) SUBMITS ITSELF AND ITS PROPERTY TO THE NON-EXCLUSIVE
GENERAL JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK, THE FEDERAL
COURTS OF THE UNITED STATES OF AMERICA FOR THE SOUTHERN DISTRICT OF NEW
YORK OR ANY OTHER FEDERAL COURT SITTING IN THE BOROUGH OF MANHATTAN IN
THE CITY OF NEW YORK AND APPELLATE COURTS FROM ANY THEREOF;

(b) CONSENTS THAT ANY ACTION OR PROCEEDING RELATING TO THE
TRANSACTIONS CONTEMPLATED BY OR ARISING FROM, OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT IN RESPECT OF, THE CREDIT DOCUMENTS MAY BE
BROUGHT IN SUCH COURTS;

(c) WAIVES ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE
TO THE VENUE OF ANY SUCH ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT
SUCH ACTION OR PROCEEDING WAS BROUGHT IN AN INCONVENIENT COURT AND
AGREES NOT TO PLEAD OR CLAIM THE SAME;

(d) AGREES THAT ANY SERVICE OF PROCESS IN ANY SUCH ACTION OR
PROCEEDING MAY BE EFFECTED BY MAILING A COPY THEREOF BY REGISTERED OR
CERTIFIED MAIL (OR ANY SUBSTANTIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID,
TO ITS ADDRESS SET FORTH HEREIN OR AT SUCH OTHER ADDRESS OF WHICH EACH OF
THE OTHER PARTIES HERETO SHALL HAVE BEEN NOTIFIED IN ACCORDANCE WITH THE
TERMS AND CONDITIONS OF THIS AGREEMENT; PROVIDED THAT FOR THE AVOIDANCE
OF DOUBT, EACH PARTY AGREES THAT ANY SERVICE OF PROCESS ON THE BUYER
SHALL BE SENT TO THE ADDRESS SET FORTH IN SECTION 4 OF ITS LIMITED LIABILITY
COMPANY AGREEMENT; AND

(e) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT
TO EFFECT SERVICE OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW
OR SHALL LIMIT THE RIGHT TO SUE IN ANY OTHER JURISDICTION.

SECTION 6.13. Waiver OF Jury Trial. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
AND THE OTHER CREDIT DOCUMENTS OR THE TRANSACTIONS CONTEMPLARED
HEREBY OR THEREBY OR ARISING HEREUNDER OR THEREUNDER.

[Signature page follows.]
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IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement to be duly executed by
their respective officers as of the day and year first above written.

E-LOAN AUTO FUND TWO, LLC

By:
Name:
Title:

E-LOAN, INC.

By:
Name:
Title:




EXHIBIT A
to Contribution and Sale Agreement

FORM OF SELLER ASSIGNMENT

For value received, in accordance with and subject to the Contribution and Sale Agreement, dated
as of May 1, 2005 (the “Contribution and Sale Agreement”), between the undersigned (the “Seller”) and
E-LOAN Auto Funding One, LLC (the “Buyer”), the undersigned does hereby sell, assign, transfer set
over and otherwise convey unto the Buyer, without recourse, all of its right, title and interest in, to and
under: (a) the Receivables listed on Schedule I attached hereto, including all documents constituting
chattel paper included therewith, and all obligations of the Obligors thereunder, including all rights to
payment and moneys paid thereunder on or after the applicable Cutoff Date, and the related Receivable
Files, (b) the security interests or Encumbrances in the Financed Vehicles or any other property granted
by Obligors pursuant to the Receivables and any other interest of the Seller in such Financed Vehicles or
other property, together with any and all interests of the Seller in any and all security interests granted in
connection with such Receivables, Financed Vehicles or other property, (c) all guarantees or other credit
support supporting or securing payment of any amount due under a Receivable and any proceeds with
respect to the Receivables from any guaranties or other credit support or claims on insurance policies
covering Financed Vehicles or Obligors, (d) any agreements with a Dealer, Eligible Non-Franchise
Dealer or manufacturer of a Financed Vehicle to the extent any such agreement relates to such Financed
Vehicle and any payments, income and proceeds from recourse to Dealers, Eligible Non-Franchise
Dealers or manufacturers with respect to the Receivables, and (e) all present and future claims, demands,
causes and choses in action in respect of any or all of the foregoing and all payments on or under, income
from and all proceeds of every kind and nature whatsoever in respect of any or all of the foregoing,
including all proceeds of the conversion, voluntary or involuntary, into cash or other liquid property, all
cash proceeds, accounts, accounts receivable, notes, drafts, acceptances, chattel paper, checks, deposit
accounts, insurance proceeds, condemnation awards, payment intangibles, general intangibles, rights to
payment of any and every kind and other forms of obligations and receivables, instruments and other
property that at any time constitute all or part of or are included in the proceeds of any and all of the
foregoing. The foregoing sale does not constitute and is not intended to result in any assumption by the
Buyer of any obligation of the undersigned to the Obligors, insurers or any other person in connection
with the Receivables, the other Sold Assets, Receivables Files, any insurance policies or any agreement or
instrument relating to any of them.

This Seller Assignment is made pursuant to and upon the representations, warranties and
agreements on the part of the undersigned contained in the Contribution and Sale Agreement and is to be
governed in all respects by the Contribution and Sale Agreement. Capitalized terms used herein and not
otherwise defined shall have the meanings assigned to them Schedule A of the Credit Agreement, dated
as of May 1, 2005, among the Buyer, the Seller and Merrill Lynch Commercial Finance Corp. , as
Secured Party thereunder, as the same may be supplemented, amended or otherwise modified from time
to time in accordance with its terms.



IN WITNESS WHEREOF, the undersigned has caused this Seller Assignment to be duly
executed as of this _ day of ,20 .

E-LOAN, INC,,
By:
Name:
Title:



Schedule 1

[Attach List of Receivables]



EXHIBIT B
to the Contribution and Sale Agreement

NON-FRANCHISE DEALER PROCEDURES



	Definitions
	Definitions.  Capitalized terms used herein and n
	Other Definitional Provisions.
	All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered pursuant hereto unless otherwise defined therein.
	As used in this Agreement and in any certificate or other document made or delivered pursuant hereto, accounting terms not defined in this Agreement or in any such certificate or other document, and accounting terms partly defined in this Agreement or in
	The words “hereof’, “herein”, “hereunder” and wor
	The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of such terms.


	Conveyance of Sold Assets
	Conveyance of Initial Sold Assets.  On the initial Transfer Date, the Seller does hereby sell, contribute, transfer, assign, set over and otherwise convey to the Buyer, without recourse (subject to the obligations herein), all of its right, title and i
	Conveyance of Sold Assets After the Initial Transfer Date.
	After the initial Transfer Date, the Seller hereafter may, from time to time, transfer to the Buyer, additional Sold Assets.  In consideration of the sale of the Sold Assets sold to the Buyer on any Transfer Date, the Buyer shall pay to the Seller on suc
	In connection with any transfer of Sold Assets by the Seller to the Buyer in accordance with the provisions of Sections 2.1 or 2.2(a) of this Agreement, the Seller shall execute and deliver to the Buyer and the Secured Party on or before the related Tr
	A completed and executed Seller Assignment which 
	Completed UCC financing statements (if necessary or advisable) or documents of similar import described in Section 6.2 hereof, together with evidence of filing of such financing statements in the appropriate filing offices and jurisdictions as may be r
	Copies of all applicable UCC and federal, state and local tax and judgment lien searches indicating the absence of any Encumbrance other than a Permitted Encumbrance with respect to the Sold Assets identified in the related Seller Assignment.


	Security Grant.  The Seller and Buyer intend that

	The Sold Assets
	Sold Asset Representations and Warranties.  The Seller makes the following representations and warranties as to the Sold Assets for the benefit of the Buyer, each Hedge Counterparty and the Secured Party, on which the Buyer relies in acquiring the Initia
	Fair Consideration.  The consideration received and to be received by the Seller in exchange for the assignment, transfer and contribution of the Sold Assets is (x) fair consideration having value equivalent to or in excess of the value of the assets b
	Ordinary Course.  The transactions contemplated b
	Title.  It is the intention of the Seller that an
	All Filings Made.  All notations and filings (including UCC filings) necessary in any jurisdiction to give the Buyer a first priority perfected ownership interest in the Sold Assets, and to give the Secured Party a first priority perfected security int
	Financed Vehicles and Receivables.  With respect 
	No Adverse Selection Procedures.  The selection procedures used by the Seller in selecting any Contract or Financed Vehicle to be included in the Sold Assets shall not intentionally discriminate against the Buyer as to type or age of Financed Vehicle, Ob
	Eligibility.  Each Contract transferred by the Seller to the Buyer as a Sold Asset is, as of the applicable Transfer Date, an Eligible Contract;
	Financial Reporting and Accounting Treatment.  The Seller will treat the transfer of the Sold Assets to the Buyer pursuant to this Agreement as either a sale or contribution, as applicable, of such Sold Assets for financial reporting and accounting purpo
	Bulk Transfer Act.  No transfer, assignment or conveyance of the Sold Assets by the Seller to the Buyer contemplated by this Agreement will be subject to the bulk transfer or any similar statutory provisions in effect in any applicable jurisdiction;
	Rights to Contracts; No Violation of Contracts.  The rights with respect to each Contract transferred as a Sold Asset pursuant to this Agreement are assignable by the Seller without the consent of any Person other than consents which will have been obtai
	Registration.  A Certificate of Title for each Financed Vehicle has been or will be registered in the name of the Obligor as owner and the Seller as Secured Party with each applicable department of motor vehicles;
	Casualty Loss.  As of the applicable Transfer Date, to the knowledge of the Seller, no Financed Vehicle shall have suffered a Casualty Loss;
	Dollars.  All payments under each Contract are payable in Dollars;
	Receivable Files.  Each Receivable File is stored
	Ordinary Course of Business.  The collection practices used by the Seller or the Servicer, as the case may be, with respect to each such Contract have been in all respects legal, proper, prudent and customary in the motor vehicle financing and servicing
	Contract Payments. Each transferred Contract provides for payment thereunder on a basis no less frequently than monthly;
	Reserved.
	Enforceability. The operation of any of the terms of any transferred Contract or the exercise by the Buyer, the Servicer or the Secured Party of any right under any such Contract will not render such Contract unenforceable in whole or in part, and, to th
	Form of Contract. Each transferred Contract is substantially similar, in both form and substance, to the forms of contracts set forth as Schedules N, O and P to the Credit Agreement; and
	All Representations and Warranties True.  All representations and warranties made by the Seller in any certificate or other document delivered at the closing of the transactions contemplated by the Credit Documents (including all representations and war
	Obligor Insurance.  Each Contract and the Seller requires, in accordance with its customary origination policies and procedures, that each Financed Vehicle be insured by the related Obligor under insurance policies providing physical damage and bodily in
	Eligible Non-Franchise Dealer.  Each Eligible Non-Franchise Dealer has been approved based on the Non-Franchise Dealer Procedures attached as Exhibit B to this Agreement.

	Repurchase upon Breach.
	The Seller or the Buyer, as the case may be, shal
	With respect to all Receivables repurchased by th


	The Seller
	Representations and Warranties of Seller.  The Seller makes the following representations and warranties as to itself on which the Buyer relies in acquiring the Initial Sold Assets (and on which the Buyer is deemed to have relied in acquiring any additi
	Organization and Good Standing.  The Seller is du
	Due Qualification.  The Seller is duly qualified to do business as a foreign corporation in good standing, and has obtained all necessary licenses, permits, franchises, government authorizations and approvals, in all jurisdictions in which the ownership
	Power and Authority.  The Seller has the power and authority to execute and deliver this Agreement and to carry out its terms; the Seller has full power and authority to sell and assign the property to be sold and assigned to and deposited with the Buyer
	Binding Obligation.  Each of this Agreement and the Seller Assignment constitutes a legal, valid and binding obligation of the Seller enforceable in accordance with their terms except as enforcement of such terms may be limited by bankruptcy, insolvency,
	No Violation.  The consummation of the transactions contemplated by this Agreement and the fulfillment of the terms hereof do not:
	conflict with, result in any breach of any of the terms and provisions of, or constitute (with or without notice or lapse of time) a default under, the certificate of incorporation or by-laws of the Seller, or any indenture, agreement or other instrume
	result in the creation or imposition of any Encumbrance upon any of its properties pursuant to the terms of any such indenture, agreement or other instrument (other than the Credit Documents to which it is a party); provided, however, that the Seller s
	violate any court order, law or, to the best of t

	No Proceedings.  There are no proceedings or inve
	Compliance with Law.  The Seller:
	is not in violation of (A) any laws, ordinances, governmental rules or regulations, or (B) court orders to which it is subject;
	has not failed to obtain any licenses, permits, franchises or other governmental authorizations necessary to the ownership of its property or to the conduct of its business including, without limitation, with respect to transactions contemplated by this
	is not in violation in any respect of any term of any agreement, or other instrument to which it is a party or by which it may be bound;

	Financial Statements.  The Current Financials were prepared in accordance with GAAP and present fairly the financial condition and the result of operations of Seller as of, and for the portion of the fiscal year ending on, the date or dates thereof.  All
	Seller does not have any material liabilities or obligations other than those disclosed in the financial statements referred to in the preceding paragraph or for which adequate reserves are reflected in such financial statements;
	Defaults.  The Seller is not in default with respect to any Debt or any other contractual obligation that could reasonably be expected to, individually or in the aggregate, materially and adversely affect: (A) the business or financial condition of the
	Insolvency; Fraudulent Conveyance.  The Seller is
	both immediately before and after giving effect t
	both immediately before and after giving effect t


	Covenants of Seller.  The Seller hereby covenants to the Buyer, the Merrill Counterparty and the Secured Party that:
	Seller shall furnish to Secured Party and/or each Hedge Counterparty such information as reasonably requested by Secured Party and/or such Hedge Counterparty.  Additionally, Seller shall cause the following to be furnished to Secured Party:
	As soon as available, but no later than one hundred five (105) days after the last day of each fiscal year of Seller, unqualified audited Financial Statements showing the financial condition and result of operations of Seller as of, and for the year en
	As soon as available, but no later than thirty (30) days after the last day of each calendar month (i) unaudited Financial Statements (balance sheet, income statement and cash flow statement only) showing the financial condition and results of oper
	As soon as available, but no later than five (5) Business Days after the last day of each calendar month, a summary of Contracts originated.
	Notice, promptly after Seller knows or has good faith reason to believe, of (i) the existence and status of any litigation with respect to Seller which could have a Material Adverse Effect, (ii) any change in any material fact or circumstance represe
	Promptly, but within ten (10) Business Days upon request therefor by Secured Party and/or a Hedge Counterparty, such information (not otherwise required to be furnished under the Credit Documents) respecting the business affairs, assets and liabiliti
	As soon as available after the last day of each calendar month, (A) a loan aging summary with respect to the Contracts, in form and substance acceptable to the Secured Party and (B) a Monthly Servicer Report substantially in the form attached to the 

	If any Obligor under a Contract ever substitutes, adds to or exchanges any Financed Vehicle or other collateral subject to such Contract, Seller shall promptly deliver, or cause to be delivered, any new certificate of title, chattel paper and/or any othe
	Seller shall pay or reimburse, on a timely basis, the Secured Party for all out-of-pocket fees, costs and expenses incurred by Secured Party, any Hedge Counterparty or their respective third parties selected by them in connection with the execution of th
	Seller shall deliver, or cause to be delivered, to the Custodian (to be stored in the related Receivable File) the original Certificate of Title for each Financed Vehicle comprising the Sold Assets not later than 240 days after the related Transfer Dat
	Seller shall cause all Sold Assets sold to the Bu
	As of the related Transfer Date, no Contract shal
	The Seller shall deliver the related Receivable File for each Contract included in the Sold Assets to the Custodian, and shall cause the Custodian to deliver to the Secured Party an Acknowledgement of Custodian evidencing receipt by the Custodian of all

	Corporate Existence.
	During the term of this Agreement, the Seller will keep in full force and effect its existence, rights and franchises as a corporation under the laws of the jurisdiction of its incorporation and will obtain and preserve its qualification to do business i
	During the term of this Agreement, the Seller, individually and in its capacity as Originator, shall observe the applicable legal requirements for the recognition of the Seller as a legal entity separate and apart from the Buyer, including as follows:
	
	the Seller shall maintain corporate records and books of account separate from those of the Buyer;
	except as otherwise provided in this Agreement and similar arrangements relating to securitizations, the Seller shall not commingle its assets and funds with those of the Buyer;
	the Seller shall hold such appropriate meetings o
	the Seller shall at all times hold itself out to 
	all transactions and dealings between the Seller 



	Liability of Seller; Indemnities.  The Seller shall be liable in accordance herewith only to the extent of the obligations specifically undertaken by the Seller under this Agreement.
	Merger or Consolidation of, or Assumption of the Obligations of, Seller.  Any Person: (a) into which the Seller may be merged or consolidated, (b) that may result from any merger or consolidation to which the Seller shall be a party or (c) that may
	Limitation on Liability of Seller and Others.  The Seller and any director, officer, employee or agent of the Seller may rely in good faith on the advice of counsel or on any document of any kind prima facie properly executed and submitted by any Person

	[Reserved]
	Miscellaneous Provisions
	Amendment.  This Agreement may be amended from time to time by a written amendment duly executed and delivered by the Seller and the Buyer, with the prior written consent of the Secured Party.
	Protection of Collateral.
	The Seller shall execute and file such financing statements, and cause to be executed and filed such continuation statements, all in such manner and in such places as may be required by applicable law fully to preserve, maintain and protect the right, ti
	The Seller shall not change its name, identity, l
	If at any time the Seller shall propose to sell, grant a security interest in, or otherwise transfer any interest in motor vehicles or the related receivables or contracts to any prospective purchaser, Secured Party or other transferee, the Seller shall
	The Seller shall permit the Secured Party, each Hedge Counterparty and their respective agents at any time upon two (2) Business Days prior written notice (provided that if an Excess Spread Deficiency, a Swap Spread Deficiency, a Pending Event of Defa
	Upon request, the Seller shall furnish to a Lender, the Secured Party and/or any requesting Hedge Counterparty, within five (5) Business Days, a list of all Receivables (by contract number and name of Obligor) and the other Sold Assets then held as a

	Notices.  All notices, requests and other communications to be given hereunder shall be in writing and shall be given to such party at its address or fax number set forth below or such other address or fax number as such party may hereafter specify by no
	Assignment.  Notwithstanding anything to the contrary contained herein, except as provided in the Credit Agreement or Section 4.5 hereof, this Agreement may not be assigned by the Seller or the Buyer.
	Limitations on Rights of Others.  The provisions of this Agreement are solely for the benefit of the Seller, the Buyer, each Hedge Counterparty and the Secured Party and nothing in this Agreement, whether express or implied, shall be construed to give to
	Severability.  Any provision of this Agreement that is or becomes prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining prov
	Separate Counterparts.  This Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed and delivered shall be an original, but all such counterparts shall together constitute but one and the same instrument.
	Headings.  The headings of the various Articles and Sections herein are for convenience of reference only and shall not define or limit any of the terms or provisions hereof.
	Governing Law.  THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK, WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS; PROVIDED, THAT SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW
	Assignment to Secured Party.  The Seller hereby acknowledges and consents to any mortgage, pledge, assignment and grant of a security interest by the Buyer to the Secured Party pursuant to the Credit Agreement of all right, title and interest of the Buye
	No Petition.
	By entering into this Agreement, the Seller hereby covenants and agrees that it will not at any time institute against the Buyer, or solicit or join in or cooperate with or encourage any institution against the Buyer of, any bankruptcy, reorganization, a
	By entering into this Agreement, the Buyer hereby covenants and agrees that it will not at any time institute against the Seller, or solicit or join in or cooperate with or encourage any institution against the Seller of, any bankruptcy, reorganization,

	Submission to Jurisdiction; Waivers.
	SUBMITS ITSELF AND ITS PROPERTY TO THE NON-EXCLUSIVE GENERAL JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK, THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA FOR THE SOUTHERN DISTRICT OF NEW YORK OR ANY OTHER FEDERAL COURT SITTING IN THE BOROUGH O
	CONSENTS THAT ANY ACTION OR PROCEEDING RELATING TO THE TRANSACTIONS CONTEMPLATED BY OR ARISING FROM, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT IN RESPECT OF, THE CREDIT DOCUMENTS MAY BE BROUGHT IN SUCH COURTS;
	WAIVES ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING WAS BROUGHT IN AN INCONVENIENT COURT AND AGREES NOT TO PLEAD OR CLAIM THE SAME;
	AGREES THAT ANY SERVICE OF PROCESS IN ANY SUCH ACTION OR PROCEEDING MAY BE EFFECTED BY MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY SUBSTANTIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID, TO ITS ADDRESS SET FORTH HEREIN OR AT SUCH OTHER
	AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO EFFECT SERVICE OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR SHALL LIMIT THE RIGHT TO SUE IN ANY OTHER JURISDICTION.

	Waiver OF Jury Trial.  EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT


